CONNECTICUT SUPREME COURT
HISTORICAL SOCIETY

MINUTES

Board of Directors Meeting — March 09, 2015

President Wesley Horton called the meeting to order at 2:00 p.m. in the Supreme Court Lawyers
Lounge. Others present were: Kathy Calibey, Greg D’ Auria, John Farley, Molly LeVan, Barbara
Schellenberg, Jon Weiner, Mike Widener, Kit Collier, Mike Besso, Judge Cohn and Justice
Zarella.

Mr. Horton noted that the Board meeting scheduled for January 12, 2015, had failed to attract a
quorum of the Board. Therefore, no actions were taken at that meeting and a new meeting was
scheduled for this date.

Mr, D'Auria moved the approval of the minutes of the Board’s September 8, 2014 meeting. Ms.
Calibey seconded the motion, and the minutes were approved.

Mr, Howard was not present, but he did submit a Treasurer's report dated March 15, 2015
(attached). Ms. Calibey moved acceptance of the report. Prof. Collier seconded the motion and
the Treasurer’s Report was approved.

Ms. Calibey reported for the Programs Committee that Todd Brewster would speak at the
Society's annual dinner, scheduled for April 23, 2015. His topic would involve the subject of his
book, "Lincoln's Gamble." Also for the Programs Committee, Ms. LeVan reported that the
Society is supporting the conference being presented on March 26, 2015 by the Young Lawyers
Section of the Connecticut Bar Association (CBA), at 6:00 at the Hartford Club.

Mr. Besso reported on the Society's proposed license agreement with EBESCO. This issue had
been tabled at the Board's September 8, 2014 meeting while Mr. Besso acquired further
information. (See Mr. Besso's report to the board attached to the minutes of the September 8,
2014). Mr. Besso provided that further information (see attachments) and after discussion Mr.
Widener moved that the Board approve entering the agreement with EBESCO. Mr. Farley
seconded the motion. Mr. Widener then further moved that the Board authorize the Editor in
Chief of the Journal to enter the agreement on the Board's behalf. Mr. Farley also seconded that
motion. Both motions were approved.

President Horton designated Mr. D'Auria, Ms. LeVan and Mr. Weiner to serve as the nominating
committee to make a report to the Board at the next meeting.



Mr. Besso reported that the newest issue of the Journal, devoted to Cologne v. Westfarms Mall,
should be in the mail before our annual meeting April 23, 2015. He also reported that he is
looking for other topics for upcoming issues.

Mr. Farley reported for the Finance Committee that the Society's membership is around 100
members and that some are using the on-line pay pal method for paying dues.

After a discussion about ways to increase membership, especially among new lawyers, Mr.
Farley presented two motions: First, he proposed that the Society offer a free one year
membership to new lawyers admitted to the Bar at the swearing-in ceremonies, as they occur,
Second, he proposed that the Society offer a free one year membership to any law students or
members of the Young Lawyers Section of the CBA who attend the March 26, 2015 program
Ms. LeVan discussed earlier in the meeting. Mr. Weiner seconded both motions and they were
both approved.

After a discussion about efforts to increase membership among attorneys downstate, President
Horton asked Barbara Schellenberg to work with John Farley on the Finance Committee to
determine what efforts might be appropriate.

Mr. Widener of the Archives Committee announced that he would once again host a tour of the
Yale Law Library's most recent exhibit, this one entitled "250 Years of Blackstone's
Commentaries." This will occur at the Yale Law Library at 3:30 on April 23, 2015, the same
date as the Society's annual meeting and dinner at the New Haven Lawn Club, which begins at
5:30.

Mr. Horton announced that the next Board meeting would take place on April 23,2015, at 5:00
p.m., at the New Haven Lawn Club, just after Mr. Widener's tour and before the annual dinner.

At 2:40, Prof. Collier moved to adjourn the meeting, Mr, D'Auria seconded the motion, and the
meeting was adjourned.
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Connecticut Supreme Court Historical Society
Financial Accounting
Asof 03/05/15

OPENING BALANCE (as of 1/6/15):

REVENUE:

Membership - Transfers from PayPal Account 1/15/15
Membership - Deposit 01/15/15

Membership - Deposit 01/22/15

Membership - Deposit 1/30/15

Membership - Deposit 2/19/15

Membership - Transfers from PayPal Account 2/19/15
Membership - Deposit 2/20/15

Membership - Deposit 2/27/15

Membership - Transfers from PayPal Account 3/4/15
Membership - Deposit 3/5/15

EXPENSES:

OTHER:

ENDING BALANCE:

60,389.22

491.89 -
1,050.00
3,375.00
475.00
725.00
241.25
1,050.00
1,150.00
96.50
150.00

8,804.64

0.00

0.00

S

69,193.86




LICENSE AGREEMENT

THIS AGREEMENT is made and entered into this the .. " day of August, 2014 by and between EBSCO
Publishing, Inc., whose principal place of business is at [0 Estes Street, Ipswich, Massachusetts, 01938-0682, USA
(“EP) and Connecticut Supreme Court Historical Society, whose principal place of business is at

s e R . (“Licensor”).

WHEREAS, Licensor has the right to publish or cause to be published certain content within the Publications (as
hereinafter defined); and

WHEREAS, Licensor desires to license EP to disseminate the Content (as hereinafter defined) of the Publications, in
text, image, other electronic format or such other formats or on such other media as may now exist or hereafter be
discovered, to end-users through the re-license or sale of information products using the media of CD-ROM, tape,
online hosts, internet services and other electronic or optical media or formats now known or hereafter discovered.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, and for
other good and valuable consideration, EP and Licensor hereby agree as follows:

1. Definitions. The following terms shall be used in this Agreement as defined in this Section 1:

1.1 “Adapt”, EP shall make no change to the editorial content of the Publication(s) licensed hereunder.
Notwithstanding the above, EP shall be entitled to insert into each transmission such subject or descriptor field and
codes, instructions and other technical applications as may be necessary to make the Content compatible with the
database structure and search logic of the Products and to normalize data elements to facilitate Product usage.

1.2 "Publications" are the titles listed in Schedule 1, as may be amended from time to time, and which is
incorporated into this Agreement by this reference.

1.3 "Content" is for text, image and other content contained within the Publications, as provided by Licensor.
1.4 “Current Content” is Content that Licensor publishes after the expiration or termination of this Agreement.

1.5 “Discovery Content” means all current and future titles published by Licensor, within the term and scope of
this Agreement. Additional Discovery Content shall be automatically added to this. Agreement as soon as it is
published by Licensor and shall be provided to EP by Licensor to be used in accordance with Section 2.7 herein,

1.6 “Logo” shall mean the marks or trademarked banner graphics owned by Licensor which are used on the cover
of each issue of the Publications.

1.7 “Past Content” is Content that Licensor published and that EP included in Products during the term of this
Agreement.

1.8 "Products" are information products distributed by EP (and by virtue of agreements with EP, by EP’s
distributors, resellers, agents, and sublicensees), which contain all or part of the Content of the Publications, listed in
Schedule 2, as may be amended from time to time, and which is incorporated into this Agreement by this reference.

1.9 "Uset" shall mean third persons or organizations that have entered into agreements with EP and/or its
distributors, resellers, agents or sublicensees respecting the Products.

2. Grant of License

2.1 Licensor grants to EP the non-exclusive right and license to reproduce, distribute reproductions of, display,
publicly perform, and Adapt the Content for purposes of incorporating the Content into the Products, and allowing the
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reproduction, distribution of reproductions of, the display of, public performance of, and adaptation of the Content as
used in the Products. EP will not make the Products available to persons or entities that are not authorized Users. EP
will not authorize or permit any User to re-sell the Content, or any part thereof. However, university Users may, in
return for an additional subscription fee on which royalties will be paid in accordance with Section 4 herein, make EPs
alumni Products available to their alumni as a component of a larger package of services offered to alumni. Nothing in
this Section is intended to restrict Licensor's right to promote its own print or electronic subscriptions or products
which include the Publications, nor to limit its ability to reach agreements with other subscription agents or
distributors.

2.2 Licensor shall retain all right, title, copyright, and other intellectual or proprietary rights in the Publications.
EP does not acquire any intellectual property or other rights in the Publications except as specifically acknowledged in
this Agreement.

2.3 If, during the term of this Agreement, Licensor provides the Content of the Publications for inclusion on
a product or service which is available at no cost then EP reserves the right to reduce or eliminate the royalties paid
pursuant to Section 4. For the avoidance of doubt, nothing in this Section is intended to restrict Licensor’s right to
promote its own print or electronic subscriptions by providing only a selected, minority portion of Content of the
Publications in a product or service which is provided at no cost.

2.4 The use of the Licensor’s trademark(s) is subject to review and approval of the Licensor, however, general
purpose materials, such as database catalogs, price lists, Customer Listserv Messages and other customer
communications or other materials providing a general listing of services or databases, shall not require specific review
or approval, To promote Licensor’s brand recognition, EP may display the Publication’s Logo only in conjunction
with display of a full text article from the Publication. EP may also use the Publication’s cover images, if provided by
Licensor, in marketing and promotional materials.

2.5 Licensor authorizes EP to sublicense Content in exchange for additional royalties beyond that listed in Section
4, which royalties will be calculated in a manner equal to the method set forth in Section 4.1 of this Agreement. EP
will sublicense such sublicensees to reproduce, distribute reproductions of, display, publicly perform, and adapt the
Content and the Products, and will allow the reproduction, distribution of reproductions of, the display of, public
performance of, and adaptation of the Content, in all media now known or hereafter discovered, providing revenues
from guaranteed sources, subscription packages, or transactional (pay-per-view) models. Upon written notice to EP by
Licensor, EP will direct sublicensees to remove Content identified by the Licensor. EP reserves the right to direct
sublicensees to remove any Content in which the ownership or right to license is called into question. Licensor will
indicate whether it accepts or declines this option by indicating its agreement on Schedule 3, which is incorporated
herein by this reference.

2.6 Licensor agrees to make best efforts to include information in the masthead of the Publications indicating that
the Publications are included in EP's Products.

2.7 Licensor grants EP the right to make the Discovery Content on EP’s servers available to major search engines
and EBSCO Discovery Service to crawl in order to make Users aware of the Discovery Content. Licensor shall
provide the following data for the Discovery Content: all the full text and metadata elements with information that
facilitates a link from the metadata to the full text on an online server. The search engines and EBSCO Discovery
Service may search the full text and display a limited portion of the Discovery Content so that Users can connect to the
Content via the result lists.

2.8 EP may, at its option, include the Content of the Publications beginning with Volume 1, Issue 1 to the extent
such Content is affirmatively provided by Licensor to EP for inclusion in the EP Products (the “Permitted Content™).

3. Development of the Products

3.1 Licensor will deliver the Permitted Content of the Publications to EP in a timely manner in a mutually agreed
upon format and medium, as stated in Schedule 1.
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32 Licensor agrees to deliver the best available data for the Permitted Content of the Publications, without charge
to EP, according to the schedule stated in Schedule 1. If applicable, Licensor agrees to authorize EP to download
Content for Publications from any third party providers and to cover all associated costs (if any).

4, Payments and Reports

4.1 EP shall pay Licensor earned royalties on a quarterly basis. Such earned royalties will be equal to twenty
percent (20 %) of the net revenue collected for inclusion of Content from the Publications on Products sold.

42 EP shall make payments due to Licensor pursuant to this Agreement within ninety (90) days after the last day
of the calendar quarter in which use of the Content of the Publications in the Products commenced.

43 For Products in which only citation and abstract information from Licensor are included, and no text or image
of the article is included, no royalty will be earned by Licensor,

5. Representations and Warranties

5.1 EP represents and warrants that it has the right to enter into this Agreement and to cause the Products to be
sold in the form and in the manner set forth in this Agreement. Licensor represents and warrants to EP that: (a)
Licensor has the right to enter into this Agreement with EP, (b) Licensor has the right to allow or cause the Permitted
Content of the Publications to be licensed in the form and manner set forth in this Agreement, and (c) Licensor owns
all right, title, and interest in and to, including the copyright in and to, the Publications being licensed pursuant to this
Agreement, and the individual items of Permitted Content, or with respect to individual items of Permitted Content, the
right and license to allow EP to use the Permitted Content as contemplated by this Agreement,

5.2 EP indemnifies Licensor (and its officers, directors and partners) from and against any and all liability,
damage, loss or expense arising from any claim, demand, action or proceeding based upon or arising out of the breach
or alleged breach of any of the representations or warranties set forth in this Agreement or incurred in the settlement or
avoidance of any such claim, provided, however, that Licensor shall give prompt legal notice to EP of the assertion of
any such claim and provided further that EP shall have the right to participate in the defense thereof at its own expense.
This agreement to indemnify shall survive any termination or expiration of this License Agreement.

53 Licensor indemnifies EP (and its parents, affiliates, officers, directors and partners) from and against any and
all liability, damage, loss or expense arising from any claim, demand, action or proceeding based upon or arising out of
the breach or alleged breach of any of the representations or warranties set forth in this Agreement or incurred in the
settlement or avoidance of any such claim, provided, however, that EP shall give prompt legal notice to Licensor of the
assertion of any such claim and provided further that Licensor shall have the right to participate in the defense thereof
at its own expense. This agreement to indemnify shall survive any termination or expiration of this License
Agreement.

6. Copyright and Infringement

6.1 Copyright of the Publications remains the property of Licensor. All Permitted Content included in EP Products
will credit Licensor as having previously published such Permitted Content and carry a copyright notice substantially
in the form: “© [Year] Connecticut Supreme Court Historical Society and/or its licensors. All rights reserved.” EP's
customers agree to abide by the Copyright Act of 1976 as well as any contractual restrictions, copyright restrictions, or
other restrictions provided by publishers and specified in the Products. Pursuant to these terms and conditions, the
customer and Users may download, email or print limited copies of citations, abstracts, full text or portions thereof
provided the information is used solely for personal, non-commercial use. EP instructs its customers that they may not
use the Products as a component of or the basis of any other publication prepared for sale and will neither duplicate nor
alter the Products or any of the content therein in any manner nor use same for sale or distribution. EP informs the
customer that it must take all reasonable precautions to limit the usage of the Product(s) to those specifically
authorized.
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6.2 Each party will use reasonable efforts to notify the other of any allegations of infringements of patent,
copyright, trademark or other intellectual property rights in the Products that come to such party's attention.

6.3 EP acknowledges and agrees that Licensor may, with respect to any Content or any Publication, or a portion
thereof, request EP to remove or cease distributing any portion of the Content or the Publications which Licensor
reasonably believes may be in violation of law or the proprietary or contractual rights of a third party, and EP will
reasonably cooperate with Licensor in that regard. In the event that Licensor requests that EP remove or cease
distributing more than five percent (5%) of the total Content licensed by Licensor to EP pursuant to this Agreement,
then EP’s obligation to pay royalties pursuant to Section 4 of this Agreement shall be reduced on a prorated basis
consistent with the percentage of Content subject to removal or cessation of distribution.

7. Confidentiality

7.1 Neither party shall, without the written consent of the other, or as specified below, communicate confidential
information of the other orally or in writing (including, without limitation, future business plans and services and the
identity and addresses of the Users) to any third party and shall protect such information from inadvertent disclosure to
any third party in the same manner that it protects its own confidential information. Each party’s obligations of
confidentiality and non-disclosure shall not apply to disclosures to such party’s counsel or other advisors or to a court,

arbitration panel or other similar body, in the event such party has a bona fide dispute with the other party regarding
this Agreement.

7.2 Both parties further agree that all confidentiality commitments hereunder shall survive any termination or
expiration of the Agreement.

8. Term and Termination

8.1 The term of this Agreement shall commence on the date first set forth above and shall automatically renew on
the date which is three (3) years thereafter, subject to successive one year renewals of this Agreement on the terms
contained herein unless either party hereto provides written notice to the other party at least ninety (90) days in
advance of any renewal date of its intention not to renew this Agreement.

8.2 This Agreement may be terminated by either party on written notice of termination, upon material breach of
any obligation hereunder by the other party, if such other party fails to cure such breach within sixty (60) days after
written notice thereof,

83  This Agreement may be terminated immediately by either party in the event an order for relief in any
bankruptcy or reorganization proceeding is entered against the other party, a receiver is appointed for all or
substantially all of the assets of the other party, the other party is dissolved or liquidated other than in connection with
a sale of all or substantially all of its assets, the other party completely discontinues its business other than in
connection with a sale of all or substantially all of its assets, or the other party attempts to assign this Agreement in
contravention thereof.

8.4 Upon termination of this Agreement, each party shall promptly return to the other all confidential and
business-sensitive information in tangible form which is then in possession or control of such party. After termination,
EP will no longer have any license to include Current Content from Publications in its Products, but may continue to
include Past Content from the Publications in its Products, in exchange for a one-time lump sum payment equal to the
previous twelve months’ royalties earned pursuant to Section 4.1 of the Agreement. This payment shall be made within
thirty days of termination of this Agreement.

9, Force Majeure

Neither party shall be deemed in default of this Agreement to the extent that performance of its obligations or
attempts to cure any breach are delayed or prevented by reason of any act of God, fire, natural disaster, accident, act of
government, labor difficulty, sabotage, failure of suppliers or subcontractors or unavailability of material or supplies or
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any other cause beyond the control of such party ("Force Majeure"), provided that such party gives the other party
written notice thereof promptly and in any event, within fifteen (15) days of discovery thereof. In the event of such a
Force Majeure, the time for performance or cure shall be extended for a period equal to the duration of the Force
Majeure but not in excess of six (6) months.

10. Limitation of Liability

Neither party shall be liable to the other for special, incidental, consequential or punitive damages of any
nature, for any reason, including, without limitation, the breach of the Agreement or any termination of this
Agreement, whether such liability is asserted on the basis of contract, tort (including negligence or strict liability) or
otherwise, even if the other party has been warned of the possibility of such damages. Except as provided herein, all
remedies, including, without limitation, the termination of this Agreement and all of the remedies provided by law
shall be deemed cumulative and not exclusive.

11, Assignment

This Agreement shall be binding upon, and shall inure to the benefit of the parties hereto and their respective
successors and assigns; provided, that this Agreement may not be assigned in whole or in part by either party without
the written consent of the other, except that Licensor may assign this Agreement to any other entity controlled by
Licensor without the consent of EP and EP may assign this Agreement to any affiliate without the consent of Licensor.
Either party may, with the other’s written consent, which consent shall not be unreasonably withheld or delayed, assign
this Agreement to any person or entity which succeeds to its business to which this Agreement relates and which
assumes all of its obligations hereunder in writing, provided that in such event the assigning party or its legal
successor-in-interest shall remain bound as a guarantor of such obligations.

12. Notices

All notices required or permitted hereunder shall be in writing and shall be sent by registered or certified mail,
return receipt requested, or by facsimile to the party to whom such notice is directed, at the address as set forth above,
or the facsimile number provided by such party, or to such other address or facsimile number as such party shall have
designated by notice hereunder. Unless otherwise specified, notices shall be deemed given when the return receipt is
received or upon receipt of an appropriate facsimile answer back after transmission of the facsimile.

13, Waiver

Any waiver of any right or default hereunder shall be effective only in the instance given and shall not operate
as or imply a waiver of any similar right or default on any subsequent occasion.

14. Entire Agreement

This Agreement and the attached Schedules constitute the entire Agreement between the parties pertaining to
the subject matter hereof and supersede all prior and contemporaneous agreements, negotiations and understandings,
oral or written. This Agreement may be modified only by an instrument in writing duly executed by both parties.

15. Enforceability

If any provision or clause of this Agreement is found by a court of competent jurisdiction to be void, illegal, or
unenforceable, that provision or clause shall be modified by the court so as to render it valid and enforceable; or, if
such modification is impossible or the court is unable under the law to make the modification, then that provision or
clause shall be regarded as stricken from the Agreement. In either event, the parties agree that the remainder of this
Agreement shall remain in full force and effect.
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16. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of
Massachusetts.

Accepted and agreed to by the parties as of the date above written.

Licensor EBSCO Publishing, Inc.
BY: - BY:

(Signature)
Title: . Tim Collins

President

L Midhael Besso. il 978-356-6500
Please print name fax 978-356-5191
Date signed: Date signed:
Telephone:
Fax: -
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Schedule 1 Publications (Please type or print clearly)

Enter the title, ISSN, eISSN, issue count per year, institutional subscription price, language and peer review status in

the spaces provided below, If the list is lengthy, in addition to providing a hardcopy list, please feel free to provide the
list in electronic format,

Approx.
ISSN # issues Institutional Language/ Peer
Title(s) (8 digits) e¢ISSN  per vear Sub Price  English ASAs? Reviewed
Connecticut Supreme Court History -
1 $ English Yes

Please provide a brief description of your publication(s) here for use on our products. Use an additional page if
necessary.

Connecticu

Delivery -Electronic
Licensor will provide the complete content of articles in the publications in Native PDF format as soon as said format
is available.

Licensor contact for electronic data delivery to EP:

Michael Besso (Please reference individual contact name)

phone:: - ¢ e-mail: .

Publisher Web Site
Please provide publisher's web site to be included in the Products: www jud.ct.gov/historicalsociety

Page 7 of 9

44311919.9



Schedule 2 Products Products are subject to modification at EP’s discretion

Academic Search™ product family

Academic Search™ Alumni product family
Academic Source product family

Advanced Placement Source

Ageline w/FT product family

Alt-HealthWatch product family

America History & Life product family

Art & Architecture product family

Associates Programs product family

Australia/New Zealand Reference Centre product family
Bibliography of Native North Americans product family
Biography Reference Center product family
Biomedical Full Text Collection

Biomedical Reference Collection

Book Collection: Nonfiction product family

Business Source ™ product family

Business Source ™ Alumni product family

Canadian MAS FullTEXT™ Elite

Canadian Reference Centre product family

Careers & Colleges Reference Center product family
Caribbean Source product family

Central & Eastern European Academic Source product family
CINAHL product family

Communication & Mass Media product family
Company Industry & Investment Reference Center products
Computer & Applied Sciences product family
Computer Source

Consumer Health Information product family
Corporate ResourceNet

CPLI with Full Text product family

Criminal Justice product family

Culture Reference Center product family

Dentistry & Oral Sciences Source product family
DynaMed

EBSCO Discovery Service

EconLIT with Full Text product family

Economia Y Negocios product family

Education Research Index family

English Language Learners product family
Environment product family

Ethnic Reference Center product family

Executive Daily Brief

Family Studies product family

Film & Television Literature with Full Text product family
Fonte Academica

French General Interest product family

Fuente Academica product family

Jewish Studies Source product family

Garden Literature product family

GreenFILE Reference product family

Health Business FullTEXT product family

Health Source ® product family

Historical Abstracts product family

History Reference Center product family

Hobbies & Crafts Reference Center product family
Home Improvement Reference Center product family
Hospitality & Tourism product family

Humanities International product family

Information Science & Technology Abstracts (ISTA)
Insurance Periodicals Full Text product family
International Bibliography of Theatre product family
International Security & Counter Terrorism Reference Center
product farnily

Internet & Personal Computing product family

443119199

Learning Center product family

Legal Collection

Legal Information Reference Center product family
LGBT Life product family

Library & Information Science product family
Literary Center product family

MasterFILE FullTEXT™ product family

MAS FullTEXT product family

Match: Company & Career

MEDLINE with Full Text product family

Middle Search Plus™ product family

Military & Government Collection product family
Multicultural Reference Center product family
Music Index w/FT product family

Newspaper Source product family

Nonprofit Organization Resource Center product family
Novelist product family

Nursing & Allied Health Reference Collection product family
Nursing Reference Center

Online Reader™

Patient Education Reference Center product family
Performing Arts Complete

Poetry Reference Center product family

Points of View Reference Center product family
Political Science product family

Professional Development Collection

Psychology and Behavioral Sciences Collection
Primary Search ™ product family

Rehabilitation & Sports Medicine Source product family
Referencia Latina product family

Religion & Philosophy Collection

Risk Management Reference Center product family
Science & Technology Collection

Science Reference Center product family

Small Business Reference Center product family
Social Science Source

SOCINDEX product family

Sociological Collection

SPORTDiscus with Full Text product family

Test Prep Reference Center product family

Textile Technology product family

TopicSearch

UK/Eire Reference Center product family

U.S. State-Specific Reference Center product family
Vente et Gestion product family

Water & Aquatic Sciences product family

Wildlife Reference Center

World Magazine Bank

World Textiles product family
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Schedule 3 ~ Options With Respect to Sublicensees

Option

Accept

Decline

443119199

Subscription-Based Services — Licensor authorizes EP to sublicense selected Content
in accord with the Agreement, to end-users having agreements with sublicensees.
Licensor will earn royalties equal to 20 percent of the net revenue generated from
inclusion of Content in the Subscription Based Services.

Pay-Per-View — Licensor authorizes EP to sublicense selected Content in accord with
the Agreement, to sublicensees that will provide the Content to end-users on a per
transaction basis. Licensor receives a license fee equal to 20 percent of the price paid
by end-user per item of Content sold to an end-user.

Advertising-Supported Sites — Licensor authorizes EP to sublicense selected Content
in accord with the Agreement, to sublicensees that will provide the Content to end-
users. EP will receive revenues from the sublicensee based upon a percentage of on-
site advertising. Licensor will earn royalties equal to 20 percent of the net revenue
generated from inclusion of Content in the Advertising Supported Sites.

Annual License Fee — Licensor authorizes EP to sublicense selected Content in
accord with the Agreement, to sublicensees that will provide the Content to end-users.
EP will receive a guaranteed annual fee from its sublicensee in consideration of the
Content sublicense. Licensor will earn royalties equal to 20 percent of the net revenue
generated from inclusion of Content in the Product licensed for the Annual License
Fee.
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CATHERINE DUGAN O'CONNOR
Attorney at Law

One Canterbury Green
Stamford, CT 06901

T: (203) 977 7538 F: (203) 399 5892
cdoconnor@daypitney.com

October 30, 2014

VIA EMAIL

Michael J. Besso, Esq.

Editor-in-Chief of Connecticut Supreme Court History
The Connecticut Supreme Court Historical Society
Michael.besso @gmail.com

Re: License Agreement with EBSCQO Publishing, Ine,
Dear Mike:

We have enjoyed working with you, on behalf of the Connecticut Supreme Court
Historical Society (“CSCHS”), to review, advise and assist in negotiating the proposed License
Agreement (“License Agreement”) with EBSCO Publishing, Inc. (“EP”). A copy of the current,
proposed final, draft of the License Agreement is enclosed. By way of background, we
understand that the primary goal of the License Agreement is to increase exposure to the Journal
and its articles, by including them in one or more EBSCO products. Arrangements of this type
are common among scholarly journals such as yours.

The purpose of this letter is to provide a general overview of the License Agreement, to
assist the CSCHS Board in considering the terms of the License Agreement. This summary does
not detail or discuss all of the terms of the License Agreement, and we encourage the Board to
fully review the License Agreement in its entirety.

In sum, the License Agreement grants EP a non-exclusive license to include certain
content published by CSCHS in its Connecticut Supreme Court History journal (the “Journal”) in
one or more of EP’s online database and similar products (a current list is included in Schedule 2
of the License Agreement), to be made available to EP’s authorized Users. (1.8, 2.1) As between
EP and CSCHS, CSCHS will retain the copyright in the content. (2.2, 6.1)

The License Agreement contains a number of provisions which we believe, based on our
review and experience with other licensing arrangements, are typical of agreements of this type
and provide reasonable protection for CSCHS. For example, as noted above, the license is non-
exclusive, such that CSCHS may continue to publish the content when and how it deems
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Michael J. Besso, Esq.
October 30, 2014

appropriate. (2.1) EP may not change the editorial content of articles, but may only insert
subject fields and other technical applications to facilitate searching and the like. (1.1)

The License Agreement provides an opportunity for CSCHS to eamn royalties in exchange
for sublicensing by EP, if agreed to by CSCHS. (2.5) (Royalties also may be earned for use of
certain products by university Users as part of a paid service, which we understand will not apply
here.) (2.1,4) We understand that CSCHS will not opt to authorize sublicensing in exchange for
additional royalties at this time, given its primary goal to increasc exposure of the Journal. (2.5,
Schedule 3.)

Consistent with this goal, the License Agreement allows EP to use CSCHS’s trademarks
(if any), and the Journal’s logo or cover images, in marketing and promotion, but with certain
limits. (2.4) The License Agreement allows EP to include pre-existing and future Journal
content along with full text and metadata elements to facilitate access by major search engines.
(2.7) For its part, the Journal is required to make best efforts to include notice in its masthead
indicating that the Journal is included in EP’s products. (2.6)

As you will recall, one area to which we paid particular attention was the subject of rights
management. We understand that in the past, CSCHS attempted to obtain copyright
licenses/permissions from all of its contributing authors that would allow CSCHS to include ali
articles and other content in a third party electronic publication, such as the EP products. We
understand that many, but not all, past authors have provided such licenses. Given this, we
introduced the concept of “Permitted Content,” so that the license granted to EP only covers
content (including articles and images, such as photographs and artwork) that EP affirmatively
provides to CSCHS, (E.g., Whereas Clause, 1.3, 2.4, 2.8, 3.1.) Thus, the License Agreement
states that “EP may, at its option, include the Content of the Publications beginning with Volume
1, Issue I to the extent such Content is affirmatively provided by Licensor to EP for inclusion in
the EP Products (the ‘Permitted Content’).” (2.8)

The License Agreement also contains representations and warranties that in our experience
are customary for agreements of this type, including a representation that CSCHS has the right to
license the content as provided for in the License Agreement. (5. 1)) Each party agrees to
indemnify the other for breach of such representations and warranties. (5.2, 5.3) The License
Agreement expressly requires EP to cooperate with any request by CSCHS to remove content
believed to have been distributed in violation of law or the proprietary or contractual rights of a
third party. (6.3)

"'We understand that CSCHS, in the future, will obtain licenses and permissions from all authors
for inclusion of content in EP and other publications. In this regard, we have received from you
copies of the templates previously used by CSCHS (i.e., Publication Agreement; Transfer of
Copyright Agreement). If you would like us to review and advise on those templates, to ensure
that they convey the rights required by the EBSCO License Agreement, please let us know.
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Michael J. Besso, Esq.
October 30, 2014

We hope that this summary is helpful to you and the rest of the CSCHS Board as you
consider the License Agreement. If you have questions or would like to discuss, please let us
know.

Very truly yours,
CM ’6\———*
Catherine Dugan O'Connor

Enclosure

¢c (via email): R. Harris, Esq.
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